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Lorrie L. Litzinger
Lorne@AnaLawFirm.com

Direct: (651)332-8330

February 13,2009,', 'V . .;

Secretary
Surface Transportation Board -' '
Washington, DC 20423

VIA U.S. MAIL

Re: Riverview Community Bank/Minnesota Zephyr Limited
Our File No.: 14143

Dear Secretary:

I have enclosed an original and one counterpart of the document described below, to be
recorded pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document, dated February 10,2009.

The names and addresses of the parties to the document are as follows:

Debtor: Minnesota Zephyr Limited
601 N Main Street
PO Box 573
Stillwater, MN 55082

Secured Party: Riverview Community Bank
9040 Quaday Avenue NE, Suite 100
Ostego.MN 55330

A description of the equipment covered by the document follows:

1. 1949 Pullman Coach Car, aka the "Northern Winds Car" with Serial Number
5275;

2. 1949 Pullman Coach Car, aka the "Stillwater Car" with Serial Number 5257;
3. 1949 Pullman Coach Car, aka the "Lakewinds Car" with Serial Number 5262;
4. 1949 Dome Car, aka the "St. Croix Car" with Serial Number 2210;
5. 1938 Dome Lounge Car ex-Amtrak, aka the "Grand Dome Car" with Serial

Number 1289;
6. 1976 Ex-Maintenance of Way Baggage Car with Serial Number MZPX 1087;
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7. 1950-1951 Model FP-7 16-567BC 1,500 HP EMD Diesel Electric Locomotive
with Serial Number 787; and

8. 1950-1951 Model FP-9 EMD Diesel Electric Locomotive with Serial Number
788; together with

A fee of $41.00 is enclosed. Please return the original and any extra copies not needed by the
Board for recordation to:

Anastasi & Associates
14985 60th Street North
StiHwater, MN 55082
Attention: Lorrie Litzinger

A short summary of the document to appear in the index follows:

Security Agreement between Minnesota Zephyr Limited, as debtor, and
Riverview Community Bank, as secured party, dated February 10,2009,
covering six rail cars and two locomotives.

Very truly yours,

& ASSOCIATES

Lorrie L. Litzinger
Attorneys for Riverview

Community Bank

LLL/ksg
enc.
cc: Jerry Roehrich @ Riverview Community Bank
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TRANSPORfATION BOARDAMENDED AND RESTATED SECURITY AGREE:

February _/O. 2009

DEBTOR: Minnesota /ephvr Limited, a Minnesota corporation
601 N Main Street
PO Box 573
Stillwater. Minnesota 55082

SECURED PARTY: Riverview Community Bank, a Minnesota banking corporation
9040 Quaday Avenue NE. Suite 100
Otsego, Minnesota 55330

1. Security Interest and Collateral. To secure the payment and performance of that
certain promissory note of Debtor and D.L. Paradeau Marketing. LLC. a Florida limited liability
company, in the principal amount of Two Million Seven Hundred Seventy Hve Thousand and
00/100 Dollars ($2,775.000.00). dated June 8, 2007. executed and delivered to the Secured Parts,
together with any renewals, extensions or replacements thereof (''Obligations"). Debtor hereby
grants Secured Party a security interest ("Security Interest") in the following property
(collectively, "Collateral"):

(a) INVENTORY:

All inventory of Debtor, whether now ouncd or hereafter acquired and \\here\er
located: together with

(b) EQUIPMENT:

All equipment of Debtor, whether now owned or hereafter acquired, including but
not limited to. all present and future machinery, vehicles, furniture, fixtures,
manufacturing equipment, shop equipment, office and record keeping equipment,
parts and tools, and the goods described in any equipment schedule or list
herewith or hereafter furnished to Secured Part\ by Debtor (but no such schedule
or list need be furnished in order for the Security Interest granted herein to be
valid as to all of Debtor's equipment). Equipment shall also include, but not be
limited to, those certain pieces of power-driven machinery and equipment,
railroad rolling stock, commonly known as the "Minnesota Zephvr". described as
follows:

1. 1949 Pullman Coach Car, aka the "Northern Winds Car" \\ith Serial Number
5275:

2. 1949 Pullman Coach Car, aka the "Still\\ater Car" \\ith Serial Number 5257;
3. 1949 Pullman Coach Car, aka the "Lakewinds Car" with Serial Number 5262:
4. 1949 Dome ('ar. aka the "St. Croix Car" w ith Serial Number 2210:



5. 1938 Dome Lounge Car ex-Amlrak, aka the "Grand Dome Car" with Serial
Number 1289;

6. 1976 Hx-Maintcnance of Way Baggage Car with Serial Number M/PX 1087;
7. 1950-1951 Model FP-7 16-567BC 1.500 IIP EMD Diesel Electric

Locomotive with Serial Number 787; and
8. 1950-1951 Model FP-9 EMD Diesel Electric Locomotive with Serial Number

788: together with

(c) ACCOUNTS AND OTHER RIGHTS TO PAYMENT:

Each and every right of Debtor to the payment of money, whether such right to
payment now exists or hereafter arises, whether such right to payment arises out
of a sale, lease or other disposition of goods or other property by Debtor, out of a
rendering of services by Debtor, out of a loan by Debtor, out of the overpayment
of taxes or other liabilities of Debtor, or otherwise arises under any contract,
agreement or pledge, whether such right to payment is or is not already earned by
performance, and howsoever such right to payment may be evidenced, together
with all other rights and interests including, without limitation, all liens and
security interests which Debtor may at any time have by law or agreement against
any account debtor or other obligor obligated to make any such pa\ment or
against any of the property of such account debtor or other obligor: all including,
but not limited to. all present and future debt instruments, chattel papers,
accounts, investment property, letters-of-credit rights, letters of credit, documents,
deposit accounts, payment intangibles, loan and obligation receivables, tax
refunds and all supporting obligations relating to the foregoing: and together with

(d) GENERAL INTANGIBLES:

All general intangibles of Debtor, whether now owned or hereafter acquired,
including, but not limited to. applications for patents, patents, applications for
copyrights, copyrights, application for trademarks, trademarks, trade secrets, good
will, trade names, other names, customer lists, permits and franchises, software,
payment intangibles and the right to use Debtor's name; together with

all substitutions and replacements for and products of any of the foregoing properh and together
with proceeds of any and all of the foregoing property, including without limitation, all
investment property, letter-of-credit rights, letters of credit, accounts, other rights to payment,
deposit accounts, money, insurance proceeds, and general intangibles related to the foregoing
property, and all refunds of insurance premiums due or to become due under all insurance
policies covering the foregoing propertv, and. in the case of all tangible Collateral, together with
all accessions, together with (a) all accessories, attachments, fittings, increases, parts, equipment,
returns and repairs now- or hereafter attached or affixed to or used in connection with any such
goods, and (b) all warehouse receipts, bills of lading and other documents of title now or
hereafter covering such goods. All books and records relating to any of the foregoing Collateral
and all computers and other equipment (and computer software used in connection therewith)
used in connection with the record keeping for the Collateral.



2. Representations. Warranties and Agreements. Debtor represents, \\arrants and
agrees that:

(a) Debtor is a Minnesota corporation.

(b) The Collateral shall be used for business purposes.

(c) Debtor's chief exeeutive office is located at:

601 N. Main Street
PO Box 573
Stillwater. Minnesota 55082

3. Additional Representations. Warranties and Agreements. Debtor represents,
warrants and agrees that:

(a) Debtor has good and marketable title to each item of Collateral free and
clear of all security interests, liens and encumbrances, except the Security
Interest, and shall defend the Collateral against all claims or demands of
all persons other than Secured Party. Debtor shall not sell or otherwise
dispose of the Collateral or any interest therein \vithout the prior written
consent of Secured Party, except that, until the occurrence of an 1-Ivent of
Default (as hereinafter defined) and the revocation by Secured Party of
Debtor's right to do so. Debtor may sell am invcntor\ constituting
Collateral to buyers in the ordinary course of business.

(b) Debtor shall not change its state of organization without the Secured
Party's prior written consent. Debtor shall give the Secured Parly prior
written notice of any change in such address or the Debtor's name or if the
Debtor uses any other name. Debtor shall not permit any tangible
Collateral to be located in any state (and. if county filing is required, in
any count)) in which a financing statement covering such Collateral is
required to be, but has not in fact been, filed in order to perfect the
Security Interest.

(c) Bach right to payment and each account, instrument, document, chattel
paper, investment property, letter-of-credit right, letter of credit, other
right to payment, general intangible and other agreement constituting or
evidencing Collateral is. or shall be when arising or issued, the valid,
genuine and legally enforceable obligation, subject to no defense, set off
or counterclaim (other than those arising in the ordinary course ol"
business) of the account debtor or other obligor named therein or in
Debtor's records pertaining thereto as being obligated lo pay such
obligation. Debtor shall neither agree to any material modification or
amendment nor agree to any cancellation of any such obligation without
Secured Party's prior written consent, and shall not subordinate any such



right to payment to claims of other creditors of such account debtor or
other obligor.

(d) Debtor shall:

(i) keep all tangible Collateral in good repair, working order and
condition, normal depreciation excepled. and shall, from time to
time, replace any worn, broken or defective parts thereof;

(i i) promptly pay all taxes and other governmental charges levied or
assessed upon or against any Collateral or upon or against the
creation, perfection or continuance of the Security Interest;

( i i i ) keep all Collateral free and clear of all security interests, liens and
encumbrances except the Security Interest from and after the date
hereof";

( iv ) at all reasonable times, permit Secured Party or its representatives
to examine or inspect any Collateral, wherever located, and to
examine, inspect and copy Debtor's books and records pertaining
to the Collateral and its business and financial condition and to
discuss with account debtors and other obligors requests for
verifications of amounts owed to Debtor:

(v) keep accurate and complete records pertaining to the Collateral and
pertaining to Debtor's business and financial condition and submit
to Secured Party such periodic reports concerning the Collateral
and Debtor's business and financial condition as Secured Party
may from time to time reasonably request:

(vi) promptly notify Secured Party of any loss of or material damage to
an\ Collateral or of any adverse change. kno\\n to Debtor, in the
prospect of payment of an\ sums due on or under any instrument,
chattel paper, investment property, letter-of-credit right, letter of
credit, other right to payment, general intangible or account
constituting Collateral;

(vii) if Secured Party at any time so requests, whether the request is
made before or after the occurrence of an livcnl of Default,
promptly deliver to Secured Party any instrument, document, letter
of credit or chattel paper constituting Collateral, duly endorsed or
assigned by Debtor;

(v i i i ) at all times keep all tangible Collateral insured against risks of tire
(including so-called extended coverage), theft, collision (in case of
Collateral consisting of motor vehicles) and such other risks and in



such amounts as Secured Party may reasonably request, with any
loss payable to Secured Party to the extent of its interest;

(ix) authorize the Secured Party to file all of the Secured Party's
financing statements and amendments to financing statements, and
all terminations of the filings of other secured parties, all with
respect to the Collateral, in such form and substance as the Secured
Part\, in its sole discretion, may reasonably require in order to
perfect the Security Interest and. if any Collateral consists of a
motor vehicle, execute such documents as ma> be required to have
the Security Interest properly noted on a certificate of title:

ix) authorize, execute, deliver or endorse any and all instruments,
documents, assignments, security agreements and other agreements
and writings which Secured Party may at any time reasonably
request in order to secure, protect, perfect or enforce the Security
Interest and Secured Party's rights under this Agreement;

(xi) not use or keep any Collateral, or permit it to be used or kept, for
any unlawful purpose or in violation of an> federal, state or local
law. statute or ordinance;

(x i i ) permit Secured Party at any time and from time to time to send
requests (both before and after the occurrence of an Event of
Default) to account debtors or other obligors for \erification of
amounts o\\ed to Debtor;

(xii i) pay when due or reimburse Secured Party on demand for all cost:*
of collection of any of the Obligations and all other out-of-pocket
expenses, including, in each case, all reasonable attorneys' fees,
incurred by Secured Party in connection with the creation,
perfection, satisfaction, protection, defense or enforcement of the
Security Interest or the creation, continuance, protection, defense
or enforcement of this Agreement or any or all of the Obligations,
including expenses incurred in any litigation, appellate, bankruptcy
or insolvency proceeding; and

(xiv) not permit any tangible Collateral to become part of or to be
affixed to any real property without first assuring to the reasonable
satisfaction of Secured Party that the Security Interest shall be
prior and senior to any interest or lien then held or thereafter
acquired by any mortgagee of such real property or the owner or
purchaser of any interest therein.



If Debtor at any time fails to perform or observe an> agreement contained
in this Section 3(d). save and except for clause (xiii) which shall be
covered b> Section 10(b). and if such failure shall continue for a period of
thirty (30) calendar days after Secured Party gives Debtor written notice
thereof, or. in the case of the agreements contained in clauses (\iii). (ix)
and (x) of this Section 3(d). promptly upon the occurrence of such failure,
without notice or lapse of time, Secured Party ma>, but need not. take any
and all other actions which Secured Party may reasonably deem necessary
to cure or correct such failure, including, without limitation, the payment
of taxes, the satisfaction of security interests, liens or encumbrances, the
performance of obligations under contracts or agreements v\ith account
debtors or other obligors, the procurement and maintenance of insurance,
or the endorsement of instruments in the procurement of repairs,
transportation or insurance: and, except to the extent that the effect of such
payment would be to render any loan or forbearance of money usurious or
otherwise illegal under any applicable law. Debtor shall thereupon pay
Secured Party on demand the amount of all monies expended and all costs
and expenses, including reasonable attorneys' fees, incurred by Secured
Party in connection with or as a result of Secured Party's performing or
observing such agreements or taking such actions, together with interest
thereon from the date expended or incurred by Secured Party at the highest
rate then applicable to any of the Obligations. To facilitate the
performance or observance by Secured Party of such agreements of
Debtor. Debtor hereby irrevocably appoints, which appointment is coupled
with an interest. Secured Party, or its delegate, as the attorney-in-fact of
Debtor with the right, but not the duty, from time to time to create,
prepare, complete, execute, deliver, endorse or file, in the name and on
behalf of Debtor, any and all instruments, documents, financing
statements, applications for insurance and other agreements and writings
required to be obtained, executed, delivered or endorsed by Debtor under
this Section 3.

4. Possession. Debtor shall have possession of the Collateral, except where
otherwise expressly provided in this Agreement or where Secured Party chooses to perfect its
security interest b\ possession in addition to the filing of a financing statement. Where
Collateral is in the possession of a third party. Debtor shall join with Secured Party in notifying
the third party of Secured Party's security interest and obtaining an acknowledgment from the
third party that it is holding the Collateral for the benefit of Secured Party.

5. Control. Debtor shall cooperate with Secured Party in obtaining control with
respect to Collateral consisting of the following: (i) deposit accounts: ( i i ) in\ esurient property;
(ii i) letter-of-credit rights; and (h) electronic chattel paper.

6. Collection Rights of Secured Party. Notwithstanding Secured Party's rights with
respect to an\ and all debt instruments, chattel papers, investment property, letters-of-credit.
general intangibles, accounts and other rights to payment constituting Collateral, including



proceeds. Secured Party may. at any time whether before or after the occurrence of an Event of
Default, notify any account debtor or any other person obligated to pay any amount due, that
such chattel paper, investment property, letters-of-credit. general intangibles, account or other
right to payment has been assigned or transferred to Secured Party for securit) and shall be paid
directly to Secured Party. If Secured Party so requests at any time. Debtor shall so notii\ such
account debtors and other obligors in writing and shall indicate on all imoices to such account
debtors or other obligors that the amount due is payable directly to Secured Party. At any lime
after Secured Party or Debtor give such notice to an account debtor or other obligor. Secured
Party rrui>, but need not. in its o\vn name or in Debtor's name, demand, sue for. collect or receive
any money or property at any lime payable or receivable on account of, or securing, any such
chattel paper, account or other right to payment, or grant am extension to make am compromise
or settlement \\ith or otherwise agree to waive, modify, amend or change the obligations
including, without limitation. Collateral obligations, of any such account debtor or obligor.

7. Assignment of Insurance. Debtor hereby assigns to Secured Party, as additional
security for the payment of the Obligations, any and all monies, including, hut not limited to.
proceeds of insurance and refunds of unearned premiums, due or to become due under, and all
other rights of Debtor under or with respect to. any and all policies of insurance covering the
Collateral, and Debtor hereby directs the issuer of any such policy to pay any such monies
directly to Secured Party. Both before and after the occurrence of an E\ent of Default. Secured
Party may, but need not. in its own name or in Debtor's name, execute and deliver prool's of
claim, receive all such monies, endorse checks and other instruments representing payment of
such monies and adjust, litigate, compromise or release any claim against the issuer of am such
policy.

8. Limited Power of Attorney. If the Debtor at any time fails to perform or obser\e
any agreement herein, the Secured Parly, in the name and on behalf of the Debtor or, at its
option, in its own name. ma\ perform or observe such an agreement and take any action \\hich
the Secured Party may deem necessary or desirable to cure or correct such failure. 'Ihe Debtor
irrevocably authorizes Secured Party and grants the Secured Party a limited power of attorney in
the name and on behalf ol" the Debtor or. at its option, in its own name, to collect, receive, receipt
for. create, prepare, complete, execute, endorse, deliver and file any and all financial statements,
control agreements, insurance applications, remittances, instruments, documents, chattel paper
and other writings, to grant any extension to, compromise, settle, waive, notify, amend, adjust,
change and release any obligation of any account debtor, issuer, obligor, insurer, or other person
or entity pertaining to anv Collateral, to file or demand terminations of other security interests in
any of the Collateral, and to take any other action deemed by the Secured Party to be necessary
or desirable to establish, perfect, protect or enforce the Security Interest. All of the Secured
Party's advances, fees, charges, costs and expenses, including but not limited to. audit fees and
expenses and reasonable attorneys' fees and legal expenses, in connection \\ith the Obligations
and in the protection and exercise of any rights or remedies hereunder, together v\ith interest
thereon at the highest rate then applicable to any of the Obligations, shall be secured hereunder
and shall be paid by the Debtor to the Secured Party on demand.

9. Events of Default. Each of the following occurrences shall coastilute an e\ent of
default under this Agreement ("livent of Default"):



(a) Debtor shall fail to pay any or all of the Obligations when due or (if
pavable on demand) on demand, and such failure shall continue
unremedied for ten (10) days;

(b) Debtor shall fail to observe or perform any covenant or agreement
contained in this Agreement (excluding those defaults otherwise covered
bv this Section 9). or in any other loan documents or agreements delivered
pursuant hereto or in connection herewith, or there shall be a default under
any of the guaranty agreements of the Guarantors, and such failure shall
continue unremedied for a period of thirtv (30) days after written notice
thereof shall have been given by Secured Party to Debtor:

(c) Any representation or warranty by Debtor set forth in this Agreement or
made to Secured Party in any financial statements or reports submitted to
Secured Party by or on behalf of Debtor shall prove materially false or
misleading'.

(d) pavment of any substantial indebtedness of Debtor, other than the
Obligations, shall be demanded or the maturity of any such indebtedness
shall be accelerated, or any precondition of circumstances permitting any
creditor of Debtor, acting individual!) or with the consent of other
creditors, to accelerate the maturity of any such indebtedness shall have
occurred (for this purpose indebtedness shall be deemed substantial if it
exceeds $10,000.00);

(e) A garnishment, summons or a writ of attachment shall be issued against or
served upon the Secured Party for the attachment of any property of the
Debtor or any indebtedness owing to Debtor; or

(f) Debtor shall (i) be or become insolvent (however defined): or ( i i )
voluntarily tile, or have filed against it involuntarily, a petition under the
United Stales Hankruptcy Code; or (iii) be dissolved or liquidated: or ( i \ )
go out of business.

10. Remedies Upon Li vents of Default. Upon the occurrence of any Event of Default
under Section 9 and at any time thereafter. Secured Party mav exercise an\ one or more of the
following rights and remedies:

(a) Declare all unmatured .Obligations to be immediately due and payable, and
the same shall thereupon be immediately due and payable, without
presentment or other notice or demand;

(b) Kxercise and enforce any or all rights and remedies available upon default
to a secured party under the Uniform Commercial Code C'UCC").
including but not limited to. the right to take possession of any Collateral,
proceeding without judicial process or by judicial process, without a prior



hearing or notice thereof, which Debtor hereby expressly \vaives. and the
right to sell, lease or otherwise dispose of any or all of the Collateral, and
in connection therewith. Secured Party may require Debtor to make the
Collateral available to Secured Party at a place to be designated by
Secured Party which is reasonably convenient to both parlies and. if notice
to Debtor of am intended disposition of Collateral or am other intended
action is required by law in a particular instance, such notice shall be
deemed commercially reasonable if given (in the manner specified in
Section 12) at least ten (10) calendar days prior to the date of intended
disposition or other action. Secured Party has no obligation to clean-up or
otherwise prepare the Collateral for sale. Secured Party has no obligation
to attempt to satisfy the Obligations b> collecting them from any other
person liable for them and Secured Party may release, modify or \\ai\e
any Collateral provided by any other person to secure any of the
Obligations, all without affecting Secured Party's right against Debtor.
Debtor waives any right it may have to require Secured Party to pursue
any third person for any of the Obligations. Secured Party may compK
with any applicable state or federal law requirement in connection with the
disposition of the Collateral and compliance shall not be considered
adversely to affect the commercial reasonableness of any sale of the
Collateral. Secured Party may sell the Collateral without giving am
warranties as to the Collateral. Secured Party may specifically disclaim
am wan-anties of title or the like. This procedure shall not be considered
adversely to affect the commercial reasonableness of any sale of the
Collateral. If Secured Party sells any of the Collateral upon credit. Debtor
shall be credited only with payments actually made by the purchaser,
received by Secured Party and applied to the indebtedness of the
purchaser. In the event the purchaser fails to pay for the Collateral.
Secured Party may resell the Collateral and Debtor shall be credited with
the proceeds of the sale;

(c) Secured Party is hereby granted a nonexclusive, and royalty-free license to
use or otherwise exploit all trademarks, trade secrets, franchises,
copyrights and patents of Debtor that Secured Part) deems necessary or
appropriate to the disposition of any Collateral; or

(d) lixereise and enforce any or all rights and remedies available to Secured
Party under the Loan Agreement.

11. Other Personal Property. Unless at the time Secured Part) takes possession of
any tangible Collateral, or within seven (7) days thereafter. Debtor gives written notice to
Secured Party of the existence of any goods, papers or other property of Debtor not affixed to. or
constituting a part of such Collateral, but which are located or found upon or within such
Collateral, describing such property. Secured Party shall not be responsible or liable to Debtor
for any action taken or omitted by or on behalf of Secured Parly with respect to such property



without actual knowledge of the existence of any such property or without actual knowledge that
it was located or to be found upon or within such Collateral.

12. Miscellaneous.

(a) This Agreement does not contemplate a sale of accounts or chattel paper.

(b) All terms in this Agreement that arc defined in the UCC. as amended from
time to lime shall have the meanings set forth in the l-CC. and such
meanings shall automatically change at the time that am amendment to
the UCC, which changes such meanings, shall become effective.

(c) I'his Agreement cannot be waived, modified, amended, terminated or
discharged, and the Security Interest can be released. onl> explicitly in a
writing signed by Secured Party. A wai\er signed b> Secured Party shall
be effective only in the specific instance and for the specific purpose
given. Mere delay or failure to act shall not preclude the exercise or
enforcement of any of Secured Party's rights or remedies.

(d) All rights and remedies of Secured Party shall be cumulative and may be
exercised singularly or concurrently, at Secured Party's option, and the
exercise or enforcement of any one such right or remedy shall neither be a
condition to nor bar the exercise or enforcement of an) other.

(e) All notices to be given to Debtor shall be deemed sufficiently given if
delivered or mailed by registered or certified mail, postage prepaid, to
Debtor at its address set forth above or at the most recent address shown
on Secured Party's records. No notice or other communication by the
Debtor to the Secured Party, which relates to any of the Obligations, the
Security Interest or the Collateral, shall be effective until it is received by
the Secured Party at the Secured Party's address stated above.

(f) Secured Party's duty of care with respect to Collateral in its possession (as
imposed by law') shall be deemed fulfilled if Secured Party exercises
reasonable care in physically safekeeping such Collateral or. in the case of
Collateral in the custody or possession of a bailee or other third person,
exercises reasonable care in the selection of the bailee or other third
person, and Secured Party need not otherwise preserve, protect, insure or
care for any Collateral.

(g) Secured Party shall not be obligated to preserve any rights Debtor may
have against prior parties, to realize on the Collateral at all or in any
particular manner or order, or to apply any cash proceeds of Collateral in
any particular order of application.

10



(h) This Agreement shall he binding upon and inure lo the benefit of Debtor
and Secured Party and their respective heirs, representatives, successors
and assigns and shall take effect when signed b> Debtor and delivered to
Secured Party, and Debtor v\aives notice of Secured Party's acceptance
hereof.

(i) Secured Party ma\ execute this Agreement if appropriate for the purpose
of filing, but the failure of Secured Party to execute this Agreement shall
not affect or impair the validity or effectiveness of this Agreement. A
carbon, photographic or other reproduction of this Agreement or of any
financing statement signed or authorized b\ the Debtor shall ha\c the
same force and effect as the original for all purposes of a financing
statement.

(J) Except to the extent otherwise required by la\v. this Agreement shall be
governed by the laws of the State of Minnesota.

(k) If any provision or application of this Agreement is held unlawful or
unenforceable in any respect, such illegality or unenforceability shall not
affect other provisions or applications which can be given effect, and this
Agreement shall be construed as if the unlawful or unenforceable
provision or application had never been contained herein or prescribed
hereby.

(1) All representations and warranties contained in this Agreement shall
survive the execution, deliver} and performance of this Agreement and the
creation and payment of the Obligations.

tm) The Security Interest granted hereby is a continuing security interest and
no notice of the creation or existence of any Obligations or of any renewal,
extension or modification thereof need be given lo Debtor. This Security
Interest shall continue in effect notwithstanding that from time to time no
Obligations may exist, and in either of such events, the Security Interest
created hereby shall continue as to Obligations then existing and as to any
and all renewals, extensions or modifications thereof made after such
events. Debtor hereby expressly waives demand, presentment, protest and
notice of dishonor on any and all of the Obligations.

(n) 'I he Secured Party may from time to time, without notice to the Debtor,
and \\ ithout impairing or affecting the Security Interest created hcrehj: (i)
acquire a se-curit} interest in any property in addition to the Collateral, or
release an> such interest so acquired, or permit any substitution or
exchange for such property or any thereof: ( i i ) acquire the primary or
secondary liability of any party or parlies with respect to all or any of the
Obligations, or release, modify or compromise the same or any thereof:
(iii) modify, extend or renew for any period any of the Obligations: and

11



(iv) resort to the Collateral for payment of the Obligations whether or not
the Secured Party shall have resorted to any other eollateral or proceeded
against any other party primanU or secondarily liable on the Obligations,
or any of them.

(o) Any and all payments received by the Secured Part) on account of the
Obligations, and the proceeds of any Collateral or other security therefore,
may be applied by the Secured Party against an\ item or items of the
Obligations as the Secured Party, in its sole discretion, may determine,
whether the same shall then be due or not due. including the Secured
Party's expenses in connection with the Collateral, reasonable attorneys'
fees and legal expenses.

THIS AGREEMENT IS AN AMENDMENT, RESTATEMENT AIS7D REPLACEMENT
OF THAT CERTAIN SECl'RITY AGREEMENT BETWEEN THE DEBTOR AND THE
SECURED PARTY DATED Jl'NE 8, 2007.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK AND THE
FOLLOWING PAGES ARE THE SIGNATURE AND NOTARY PAGES

12



[N WITNESS WHEREOF, Debtor and Secured Party have caused these presents to be
executed on the dav and year first above written.

DEBTOR: Minnesota Zephyr Limited
(a Minnesota corporation)

Bv: ,
Name: David L. Paradeau

Its: Chief Executive Officer/President

STATE OF MINNESOTA )
)SS

it in, r-e. . _ - - - j*

COUNTY

The foregoing instrument was acknowledged before me this 1$ day of February, 2009,
b> David L. Paradeau. the Chief Executive Officer/President of Minnesota Xephyr Limited, a
Minnesota corporation, on behalf of the corporation.

fotarv Public

CHft)STIN£ f. -
Notary Pubtic-State of Minnesota

My Commission Excites
January 31, 2012

This is a signature and notary page to that certain Amended and Restated Security
Agreement dated February /& 2009.
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SECURED PARTY: Riverview Community Bank
(a Minnesota banking corporation )

By:
Nawle: J&try A. Roehrich

Its: Executive Vice President

STATE OF MINNESOTA )
)SS

COUNTY OF

The foregoing instrument was acknowledged before me this /£ day of February, 2009,
by Jerry A. Roehrich, the Executive Vice President of Riverview Community Bank, a Minnesota
banking corporation, on behalf of the banking corporation.

8ARADUPHOFF
Notary Public P Notary Public

Minnesota * 3

This is a signature and notary page to that certain Amended and Restated Security
Agreement dated February J6,2009.
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